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CEBRTIFICATE OF INCORBOSATION
oF

DY &y

1, THE UNDERSTONED, in order to éarm a corporation for the
purposes hereinafter statsd, under and pursuant to the provisions of the
General Corporation Law of the State of Delaware, do hexeby cervify as
follaws:

FIRST The name of the corperation is PDV Holding, Inc.
{hareinafrer referred to as the *Corporaciont}.

SECONT}: The registered office of che Corporation is to be
located at 1209 Orange Street, in the City of Wilmington, in the County of
New Castle, in the State of Delaware. The name of its registered agent at
that address is The Corporation Trust Company.

THIRD: The purpose of the Corperation is te engage in any
lawful act or activity for which a corporation may be organized under the
General Corperation Law of Delaware.

FOURTH: The tobtal number of shares of atock which the
Corporation is authorized to issue is 100 shares of common stock and the
par value of each of such amhares is $00.01.

- RPIFTH: The name and address of the incorporatar is as
follows:

NAME: Bropernyn, H.V.

ADDRESS: Bisenhowerlaan 150

2817 KP, The Hague
The Netherland
SIXTH: The following provisions arxe inserted far the

management of the business and for the conduct of the affairs of the
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Corporation, and far further definition, limitarion and regqulation of the
powers of the chpoﬁaticn and of its directers and stockholders:

{1} The number of directors of the Corporation shall be
such as from time to time shall be fixed by, or in the manner provided in,
the by-laws. Election of directors need not be by ballot unless the
hy-laws g6 provide.

(2) The Heard of Directors shall have powers without the
assent or vote of the stockholders to make, alter, amend, change, add to or
repeal the by-laws of fhe Corporation; to fix and vary the amount to bhe
raserved for any proper purpose; to authorize and causes to be esxecuted
mortgages and liena upon all or any part of che property of the
Corporation; to determine the use and disposition of any surplus or net
profites; and to £ix che times for the declaration and pavment of dividends.

(3} The dirvectors in their discretion may submit any
contract ar act for approval or ratification at any annual meeting of che
stockholders oxr at any meeting of the atockholders called for the purpose
of considering any such act or contrase, and any contracec or act that shall
ba approved or be ratified by the vote of the holders of & majority of the
stock of the Corporation which ig represented in person or by proxy at such
meecing and entitled to vote thereat (provided that a lawful quorum of
stockholders be there represented in person or by proxy) shall be as valid
and az binding upon the Corporation and upen all the stockholders as though
it had been approved or ratified by every stotkholdar of the Corporatien,
whether or not cthe contract or act would othearwisze be open to legal attack

hecause of dirveccors'! interest, or for any other reason.
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{4} In addition to the powers and authoerities hereinbefore
or by staturs exprmsély conferred upon them, the directors are hereby
empowered to exercise all such powers and do all such acte and thingas as
may be exercissd or done by the Corporation: subject, neverthaless, to the
provisions of the statutes of Delaware, of this cexrvificate, and co any
by-laws from Lime to time made by the stockholders; provided, however, thau
ne by-laws so made shall invalidate any prior azer of the directars which
wotld have been valid if such by-law had not been made.

SEVENTH: The Corporation shall, to the full extent permicted
by Section 145 of the Delaware General Corporation Law, as amended from
rime to time, indemnify all persons whom it may indemnify pursuant thereto.

The personal liahility of the directorxrs of the Corporation is herveby
eliminated to the fullest extent permitted by paragraph (7) of subsection
(b} of Section 102 of the Gensral Corporation Law of the State of Delaware,
as the same may be amended or supplemented,

BIGHTH: whenevar a compromise or arrangement is proposed
between the Corporation and its craditors or any class of chem and/ox
between the Corporation and its stockholders or any class of chem, any
court of egquitable juriediction wichin the State of Delawvare, may, on the
application in a summary way of the Corporation or of any craditor or
stockhalder chereof or on the applicacion of any veceiver or receivers
appointed for the Corperation undey the provisions of section 281 of Title
8 of che Delaware Code or on zthe application ¢f trustees in dissolutien or
of any receiver or receivers appointed for the Corporation under the

provigions of secrcion 279 of Title 8 of the Delaware Code
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nrdey a meeting of the creditors or class of creditors, and/or of the
stockholders or clasa of astockholders of the Corporation, az the case may
be, to be suwnmoned in such manner as the said court directs. If a majority
in number representing three-fourths in value of the creditors or class of
creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, agree to any compromise or arrangement and
te any reorganization of the Corporation as consequence of such compramige
or ayrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the gaid
application has been made, he binding on &ll the creditore or class of
creditore, and/or on all the stockholders or cless of stockhslders, of the
Corporation, as the case may be, and also on the Corporation.

NINTH: The Corporation reserves the right to amend, alter,
change oy repesl any provision contained in this certcificare of
ingorporation in the manner now or hereafter prescribed by law, and all
rights and powers conferred herein on stockholders, directors and officers
are subject to this reserved power.

IN WITNESS WHEREOCF, I have hereunto sat my hand the twenty-

firar day of April, 1%37.

Rduarde Blance
Artorney-in fact, Propernyn, B.V.
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AMEINDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

PDV HOLDING, INC,

This Amended and Restated Certificate of Incorporation, dated September 22,
1997, of PDV Holding, Inc., a corporation first incorporated by filing with the Secretary of the
State of Delaware on April 21, 1997, has been duly adopted in accordance with Sections 242 and
243 of the General Corporation Law of the State of Delaware (the “General Corporarion Law™).
The Certificate of Incorporation is hereby amended and restated as set forth below.

FIRST: The name of the corporation is PDV Holding, Inc. (hereinafter
referred 1o as the “Corporation’™).

SECOND:  The registered office of the Corporation is Jocated at 1209 Orange
Street, in the City of Wilmington, in the County of New Castle, in the State of Delaware. The
name of its registered agent at that address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law.

FOURTH:  The total number of shares of stock which the Corporation is
guthorized to issue is 100 shares of common stock and the par value of each of such shares is
S00.01.

FIFTH: The following provisions are inserted for the management of the
business and for the conduct of the affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1) The number of directors of the Corporation shall be such as from time to
time shall be fixed by, or in the manner provided in, the by-laws of the Corporation. Elecuon of
directors need not be by ballot unless the by-laws of the Corporation so provide.

(2) The Board of Directors shall have powers without the assent or vote of the
stockholders to make, alter, amend, change, add to or repeal the by-laws of the Corporation, to
fix and vary the amount to be reserved for any proper purpose; 1o authorize and cause to be
executed mortgages and liens upon all or any part of the property of the Corporation; to
determine the use and disposition of any surplus or net profits; and to fix the times for the
declaration and payment of dividends.

(3)  The directors in their discrerion may submit any contract or act for
approval or ratification at any annual mesting of the stockholders or at any meeting of the
stockholder called for the purpose of considering any such act or contract, and any contract or act
that shall be approved or be ratified by the vote of the holders of a majority of the stock of the
Corporation which is represented in person or by proxy at such meeting and entitled to vote
thereat (provided that a lawful quorum of stockholders be there represented in person or by

L&S/pdvholding neweert
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though it had been approved or ratified by every stockholder of the Corporation, whether or not
the contract or act would otherwise be open to legal attack because of directors’ interest or for

any other reason.

4) {n addition to the powers and authorizations herein or by statute expressly
conferred upon them, the directors are hereby empowered to exercise all such powers and do all
such acts and things as may be exercised or done by the Corporation; subject, nevertheless, to the
provisions of the statutes of the State of Delaware, of this Amended and Restated Certificate of
Incorporation, and to any by-laws of the Corporation from time to time in effect; provided,
however, that no by-laws so made shall invalidate any prior act of the directors which would
have been valid if such by-laws had not been made.

SIXTH: The Corporation shall, to the fullest extent permitted by the
General Corporation Law, in effect on the date hereof and to the fullest extent as applicable law
may hereafter from time to time permit, indemnify all persons whom it may indemnify pursuant
thereto. The personal liability of the directors of the Corporation to the Corporation or its
stockholders is hereby eliminated and limited, as the case may be, to the fullest extent permitted
by the General Corporation Law, in effect on the date hereof and to the fullest extent as
applicable law may hereafier from time to time permit.

SEVENTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under the provisions of section 291 of Title 8 of the Delaware Code or on the
apphication of trustees in dissolution or of any receiver or receivers appointed for the Corporation
under the provisions of section 279 of Title 8 of the Delaware Code order a meeting of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, to be summoned in such manner as the said court directs, Ifa
majority in number representing three fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockhaolders of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization of the Corporation as consequence
of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the Corporation.

EIGHTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation in the manner now or hereafter
prescribed by law. and all rights and powers conferred herein on stockholder, directors and
officers are subject (o this reserved power.
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IN WITNESS WHEREOF. an authorized officer of the Corporation has executed
this Amended and Restated Certificate of Incorporation as of the date {irst above written.

By: e i

Name: José M. ?or’é&
Title: Secretary

State of New York}
County of New York}

On this*#-day of September, 1997 before me personally came José M. Portas, to
me known, who, being duly sworn, did depose and say that he is the Secretary of PDV Holding,
Inc., a Delaware corporation and that he, being authorized to do so, has executed the foregoing
Amended and Restated Certificate of Incorporation as the act and deed of the Secretary of PDV
Holding, Inc. for uses and purposes set forth therein and hereby acknowledges that the facts
stated therein are true.

7 CoE

. L .
R £ i S S

\50*3;3 Pubflc J
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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

PDV Holding, Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written consent
of its members, filed with the minutes of the Board, adopted a resolntion proposing and declaring
advisable the following amendment to the Certificate of Tncorporation of said corporation:

RESOLVED, that Article Fourth of the Corporation’s Certificate of Incorporation be
amended to read in iis entirety as follows:

FOURTH: The total number of shares of stock which the Corporalion is
authorized to issue is 1,000 shares of common stock and the par value of
each of such shares 15 $1.00.

SECOND: That in lieu of a meeting and vote of the sole stockholder, the sole stockholder has
given written consent to said amendinent in accordance with the provisions of Section 228 of the
General Corporation Law of the State of Delawure.

THIRD: That the aforesaid amendment was duly adopted in accordance with the applicable
provisions of Scctions 242 and 228 of the General Corporation Law of the Statc of Delaware.

IN WITNESS WHEREOQF, said PDV Holding, Inc,, has caused this cortificate to be signed by
José M. Portas, its Scoretary, ths 23rd day of October, 1997,

PDV Holding, Inc.

By: \f Lvl

Name: José M. Portas
Title:  Secretary
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BY-LAWS
OF

PDV HOLDING. INC.

ARTICLE 1

OFFICES

SECTION 1. REGISTERED OFFICE. The registered office shall be
established and maintained at the office of The Corporation Trust Company, in the City of
Wilmington, in the County of New Castle, in the State of Delaware, and said corporation
shall be the registered agent of this corporation in charge thereof.

SECTION 2. OTHER OFFICES. The corporation may have other offices,
either within or without the State of Delaware, at such place or places as the Board of
Directors may from time to time appoint or the business of the corporation may require.

ARTICLE I

MEETING OF STOCKHOLDERS

SECTION 1. ANNUAL MEETINGS. Annual meetings of stockholders
for the election of directors and for such other business as may be stated in the notice of the
meeting, shall be held at such place, either within or without the State of Delaware, and at
such time and date as the Board of Directors, by resolution, shall determine and as set forth
in the notice of the meeting. In the event the Board of Directors fails to so determine the
time, date and place of meeting, the annnal meeting of stockholders shall be held at the
offices of the corporation in New York on the first Tuesday of April at 11:30 am.

foud
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If the date of the annual meeting shall fall upon a legal holiday, the meeting
shall be held on the next business day. At each annual meeting, the stockholders entitled 1o
vote shall elect a Board of Directors and they may transact such other corporate business as
shall be stated in the notice of the meeting,

SECTION 2. OTHER MEETINGS. Meetings of stockholders for any
purpose other than the election of directors may be held at such time and place, within or
without the State of Delaware, as shall be stated in the notice of meeting.

SECTION 3. VOTING. Each stockholder entitled to vote in accordance
with the terms of the Certificate of Incorporation and in accordance with the provisions of
these By-Laws shall be entitled to one vote, in person or by proxy, for each share of stock
entitled to vote held by such stockholder, but no proxy shall be voted after three years from
its date unless such proxy provides for a longer period. Upon the demand of any
stockholder, the vote for directors and the vote upon any question before the meeting, shall
be by ballot. All elections for directors shall be decided by plurality vote; all questions
shall be decided by majority vote except as otherwise provided by the Certificate of
Incorporation or the laws of the State of Delaware.

A complete list of the stockholders entitled to vote at the ensuing election,
arranged in alphabetical order, with the address of each, and the number of shares held by
each, shall be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least ten days prior to the
meeting, either at a place within the city where the meeting is to be held, which place shall
be specified in the notice of the meeting, or, if not so specified, at the place where the
meeting is to be held. The list shall also be produced and kept at the meeting and place of
the meeting during the whole time thereof, and may be inspected by any stockholder who is
present.

SECTION 4. QUORUM. Except as otherwise required by Law, by the
Certificate of Incorporation or by these By-Laws, the presence, in person or by proxy, of
stockholders holding a majority of the stock of the corporation entitled to vote shall
constitute a quorum at all meetings of the stockholders. In case a quorum shall not be
present at any meeting, a majority in interest of the stockholders entitled to vote thereat,
present in person or by proxy, shall have the power to adjourn the meeting from time to
time, without notice other than announcement at the meeting, until the requisite amount of
stock entitled to vote shall be present. At any such adjourned meeting at which the requisite
amount of stock entitled to vote shall be represented, any business may be transacted which
might have been transacted at the meeting as originally noticed; but only those stockholders
entitled to vote at the meeting as originally noticed shall be entitled to vote ar any
adjournment or adjournments thereof.
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SECTION 5. SPECIAL MEETINGS. Special meetings of the stockholders
for any purpose or purposes may be called by the President, Vice President or Secretary by
resolution of the directors.

SECTION 6. NOTICE OF MEETINGS. Written notice, stating the place,
date and time of the meeting, and the general nature of the business to be considered, shall
be given to each stockholder entitled to vote thereat at his address as it appears on the
records of the corporation, not less than ten nor more than sixty days before the date of the
meeting. No business other than that stated in the notice shall be transacted at any meeting
without the unanimous consent of all the stockholders entitled to vote thereat.

SECTION 7. ACTION WITHOUT MEETING. Unless otherwise
provided by the Certificate of Incorporation, any action required to be taken at any annual
or special meeting of stockholders, or any action which may be taken at any annual or
special meeting, may be taken without a meeting, without prior notice and without a vote, if
a consent in writing, setting forth the action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote
thereon were present and voted. Prompt notice of the taking of the corporate action without
a meeting by less than unanimous written consent shall be given to those stockholders who
have not consented in writing.

ARTICLE III

DIRECTORS

SECTION I. NUMBER AND TERM. The number of directors shall be
determined by the shareholders or the Board of Directors from time to time. The directors
shall be elected at the annual meeting of the stockholders and each director shall be elected
to serve until his successor shall be elected and shall qualify. Directors need not be
stockholders.

SECTION 2. RESIGNATIONS. Any director, member of a commitiee or
other officer may resign at any time. Such resignation shall be made in writing, and shall
take effect at the time specified therein, and if no time be specified, at the time of its receipt
by the President, Vice President or Secretary. The acceptance of a resignation shall not be
necessary to make it effective.

SECTION 3. VACANCIES. If the office of any director, member of a
committee or other officer becomes vacant, the remaining directors in office, though less
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than a quorum, by a majority vote, may appoint any qualified person to fill such vacancy,
who shall hold office for the unexpired term and until his successor shall be duly chosen.

SECTION 4. REMOVAL. Except as hereinafter provided, any director or
directors may be removed either for or without cause at any time by the affirmative vote of
the holders of a majority of all the shares of stock outstanding and entitled to vote, at a
special meeting of the stockholders called for the purpose and the vacancies thus created
may be filled, at the meeting held for the purpose of removal, by the affirmative vote of a
majority in interest of the stockholders entitled to vote.

Unless the Certificate of Incorporation otherwise provides, stockholders
may effect removal of a director who is a member of a classified Board of Directors only
for cause. If the Certificate of Incorporation provides for cumulative voting and if less than
the entire board is to be removed, no director may be removed without cause if the votes
cast against his removal would be sufficient to elect him if then cumulatively voted at an
election of the entire board of directors, or if there be classes of directors, at an election of
the class of directors of which he is a part.

If the holders of any class of series are entitied to elect one or more
directors by the provisions of the Certificate of Incorporation, these provisions shall apply,
in respect to the removal without cause of a director or directors so elected, to the vote of
the holders of the outstanding shares of that class or series and not to the vote of the
outstanding shares as a whole.

SECTION 5. INCREASE OF NUMBER. The number of directors may be
increased by amendment of these By-Laws by the affirmative vote of a majority of the
directors, though less than a quorum, or, by the affirmative vote of a majority interest of the
stockholders, at the annual meeting or at a special meeting called for that purpose, and by
like vote the additional directors may be chosen at such meeting to hold office until the next
annual election and until their successors are elected and qualify.

SECTION 6. POWERS. The Board of Directors shall exercise all of the
powers of the corporation except such as are by law, or by the Certificate of Incorporation
of the corporation or by these By-Laws conferred upon or reserved to the stockholders.

SECTION 7. COMMITTEES. The Board of Directors may, by resolution
or resolutions passed by a majority of the whole board, designate one or more committees,
each committee to consist of two or more directors of the corporation. The board may
designate one or more directors as alternate members of any committee, who may replace
any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of any member of such committee or committees, the member or members
thereof present at any meeting and not disqualified from voting, whether or not he or they
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constitute a quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member.

Any such committee, to the extent provided in the resolution of the Board
of Directors, or in these By-Laws, shall have and may exercise all the powers and authority
of the Board of Directors in the management of the business and affairs of the corporation,
and may authorize the seal of the corporation 1o be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to amending the
Certificate of Incorporation, adopting an agreement of merger or consolidation,
recommending to the stockholders the sale, lease or exchange of all or substantially all of
the corporation's property and assets, recommending to the stockholders a dissolution of the
corporation or a revocation of a dissolution, or amending the By-Laws of the corporation;
and, unless the resolution, these By-Laws, or the Certificate of Incorporation expressly so
provide, no such committee shall have the power or authority to declare a dividend or to
authorize the issuance of stock.

SECTION 8. MEETINGS. The newly elected directors may hold their
first meeting for the purpose of organization and the transaction of business, if a quorum be
present, immediately after the annual meeting of the stockholders; or the time and place of
such meeting may be fixed by consent in writing of all the directors.

Regular meetings of the directors may be held without notice at such places
and times as shall be determined from time to time by resolution of the directors.

Special meetings of the board may be called by the President, Vice
President or by the Secretary on the wriiten request of any two directors on at least two
day's notice to each director and shall be held at such place or places as may be determined
by the directors, or shall be stated in the call of the meeting.

Unless otherwise restricted by the Certificate of Incorporation or by these
By-Laws, members of the Board of Directors, or any committee designated by the Board of
Directors, may participate in a meeting of the Board of Directors, or any committee, by
means of conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in a meeting
shall constitute presence in person at the meeting.

SECTION 9. QUORUM. A majority of the directors shall constitute a
quorum for the transaction of business. If at any meeting of the board there shall be less
than a quorum present, a majority of those present may adjourn the meeting from time 0
time until a quorwm is obtained, and no further notice thereof need be given other than by
announcement at the meeting which shall be so adjourned.
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SECTION 10. COMPENSATION. Directors shall not receive any stated
salary for their services as directors or as members of committees, but by resolution of the
board a fixed fee and expenses of attendance may be allowed for attendance at each
meeting. Nothing herein contained shall be construed to preclude any director from serving
the corporation in any other capacity as an officer, agent or otherwise, and receiving
compensation therefor.

SECTION 11. ACTION WITHOUT MEETING. Any action required or
permitted to be taken at any meeting of the Board of Directors, or of any committee thereof,
may be taken without a meeting, if prior to such action a written consent thereto is signed
by all members of the board, or of such committee as the case may be, and such written
consent is filed with the minutes of proceedings of the board or committee.

ARTICLE IV

OFFICERS

SECTION 1. OFFICERS. The officers of the corporation shall be a
President, a Vice President and a Secretary, all of whom shall be elected by the Board of
Directors and who shall hold office until their successors are elected and qualified. In
addition, the Board of Directors may elect a Chairman, one or more Vice-Presidents and
such Assistant Secretaries as they may deem proper. None of the officers of the corporation
need be directors. The officers shall be elected at the first meeting of the Board of
Directors after each annual meeting. More than two offices may be held by the same
person.

SECTION 2. OTHER OFFICERS AND AGENTS. The Board of
Directors may appoint such other officers and agents as it may deem advisable, who shall
hold their offices for such terms and shall exercise such powers and perform such duties as
shall be determined from time to tirne by the Board of Directors.

SECTION 3. CHAIRMAN. The Chairman of the Board of Directors,
shall preside at all meetings of the Board of Directors and he shall have and perform such
other duties as from time to time may be assigned to him by the Board of Directors.

SECTION 4. PRESIDENT. The President shall be the chief executive
officer of the corporation and shall have the general powers and duties of supervision and
management usually vested in the office of President of a corporation. He shall preside at
all meetings of the stockholders if present thereat, and in the absence or nonelection of the
Chairman of the Board of Directors, at all meetings of the Board of Directors, and shall
have general supervision, direction and control of the business of the corporation. Except
as the Board of Directors shall authorize the execution thereof in some other manner, he
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shall execute bonds, mortgages and other contracts in behalf of the corporation, and shall
cause the seal to be affixed to any instrument requiring it and when so affixed the seal shall
be attested by the signature of the Vice President, Secretary or an Assistant Secretary.

SECTION 5. VICE PRESIDENT. The Vice President, if any, shall have
such powers and shall perform such duties as shall be assigned to him by the directors.

SECTION 6. SECRETARY. The Secretary shall give, or cause to be
given, notice of all meetings of stockholders and directors, and all other notices required by
law or by these By-Laws, and in case of his absence or refusal or neglect so to do, any such
notice may be given by any person thereunto directed by the , or by the directors, or
stockholders, upon whose requisition the meeting is called as provided in these By-Laws.
He shall record all the proceedings of the meetings of the corporation and of the directors in
a book to be kept for that purpose, and shall perform such other duties as may be assigned
to him by the directors or the President. He shall have the custody of the seal of the
corporation and shall affix the same to all instruments requiring it, when authorized by the
directors or the President, and attest the same.

SECTION 7. ASSISTANT SECRETARIES. Assistant Secretaries, if any,
shall be elected and shall have such powers and shall perform such duties as shall be
assigned to them, respectively, by the directors.

ARTICLE V

MISCELLANEOUS

SECTION 1. CERTIFICATES OF STOCK. Certificates of stock, signed
by the Chairman of the Board of Directors, President or Secretary or an Assistant Secretary,
if they be elected, shall be issued to each stockholder certifying the number of shares owned
by him in the corporation. Any of or all the signatures may be facsimiles.

SECTION 2. LOST CERTIFICATES. A new certificate of stock may be
issued in the place of any certificate theretofore issued by the corporation, alleged (o have
been lost or destroyed, and the directors may, in their discretion, require the owner of the
lost or destroyed certificate, or his legal representatives, to give the corporation a bond, in
such sum as they may direct, not exceeding double the value of the stock, to indemnify the
corporation against any claim that may be made against it on account of the alleged loss of
any such certificate, or the issuance of any such new certificate.

SECTION 3. TRANSFER OF SHARES. The shares of stock of the
corporation shall be transferable only upon its books by the holders thereof in person or by
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their duly authorized attorneys or legal representatives, and upon such transfer the old
certificates shall be surrendered (o the corporation by the delivery thereof to the person in
charge of the stock and transfer books and ledgers, or 1o such other person as the directors
may designate, by whom they shall be cancelled, and new certificates shall thereupon be
issued. A record shall be made of each transfer and whenever a transfer shall be made for
collateral security, and not absolutely, it shall be so expressed in the entry of the transfer.

SECTION 4. STOCKHOLDERS RECORD DATE. In order that the
corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or to express consent to corporate action in
writing without a meeting, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any
change, conversion or exchange of stock or for the purpose of any other lawful action, the
Board of Directors may fix, in advance, a record date, which shall not be more than sixty
nor less than ten days before the date of such meeting, nor more than sixty days prior to any
other action. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

SECTION 5. DIVIDENDS. Subject to the provisions of the Certificate of
Incorporation, the Board of Directors may, out of funds legally available therefor at any
regular or special meeting, declare dividends upon the capital stock of the corporation as
and when they deem expedient. Before declaring any dividend there may be set apart out of
any funds of the corporation available for dividends, such sum or sums as the directors from
time to time in their discretion deem proper for working capital or as a reserve fund to meet
contingencies or for equalizing dividends or for such other purposes as the directors shall
deem conducive to the interests of the corporation.

SECTION 6. SEAL. The corporate seal shall be circular in form and shall
contain the name of the corporation, the year of its creation and the words "CORPORATE
SEAL DELAWARE". Said seal may be used by causing it or a facsimile thereof to be
impressed or affixed or reproduced or otherwise.

SECTION 7. FISCAL YEAR. The fiscal year of the corporation shall be
determined by resolution of the Board of Directors.

SECTION 8. CHECKS. All checks, drafts or other orders for the payment
of money, notes or other evidences of indebtedness issued in the name of the corporation
shall be signed by such officer or officers, agent or agents of the corporation, and in such
manner as shall be determined from time to time by resolutions of the Board of Directors.

SECTION 9. NOTICE AND WAIVER OF NOTICE. Whenever any
notice is required by these By-Laws to be given, personal notice is not meant unless

Received by NSD/FARA Registration Unit 08/20/2021 2:36:31 PM



Received by NSD/FARA Registration Unit 08/20/2021 2:36:31 PM

Q

expressly so stated, and any notice so required shall be deemed to be sufficient if given by
depositing the same in the United States mail, postage prepaid, addressed 1o the person
entitled thereto at his address as it appears on the records of the corporation, and such
notice shall be deemed to have been given on the day of such mailing. Stockholders not
entitled to vote shall not be entitled to receive notice of any meetings except as otherwise
provided by Statute.

; Whenever any notice whatever is required to be given under the provisions
of any faw, or under the provisions of the Certificate of Incorporation of the corporation or
these By-Laws, a waiver thereof in writing, signed by the person or persons entitled to said
notice, whether before or after the time stated therein, shall be deemed equivalent thereto.

ARTICLE Vi
AMENDMENTS

These By-Laws may be altered or repealed and By-Laws may be made at
any annual meeting of the stockholders or at any special meeting thereof if notice of the
proposed alteration or repeal or By-Law or By-Laws to be made be contained in the notice
of such special meeting, by the affirmative vote of a majority of the stock issued and
outstanding and entitled to vote thereat , or by the affirmative vote of a majority of the
Board of Directors, at any regular meeting of the Board of Directors, or at any special
meeting of the Board of Directors, if notice of the proposed alteration or repeal, or By-Law
or By-Laws to be made, be contained in the notice of such special meeting.

April 21, 1997
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EXECUTION

In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or

affirms under penalty ofpeijury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contpntjs thereof, and that such contents

are in their entirety true and accurate to the best of his/her knowledge and belief.

Date Printed Name

Qg-sa- 4?// y
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